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WILLKIE FARR & GALLAGHER v N

Washington, D 200001238
Tel: 202 303 1010

Ean. 200 303 2000

February 16, 2011

VIA HAND DELIVERY

Ms. Marlene H. Dortch, Secretary
Federal Communications Commission
445 12th Street, S.W.

Washington, D.C. 20554

Re:  Inthe Matter of the Application of tw telecom of texas lic (“Transferor”) and Managed
Telecom, Inc. (“Transferee”) for Grant of Authority Pursuant to Section 214 of the
Communications Act of 1934 and Section 63.04 of the Commission’s Rules to
Complete a Transfer of Control of Assets Located in Amarillo, Texas

Dear Ms. Dortch:

On behalf of tw telecom of texas llc (“tw telecom of texas”) and Managed Telecom, Inc.
(“MTI”), enclosed please find an original and five (5) copies of an application for approval to
transfer to MTI control of tw telecom of texas’s assets located in Amarillo, Texas. Pursuant to
Section 63.04(a), tw telecom of texas and MTI submit this filing as a domestic section 214

transfer of control application (“Application”).

Also enclosed is a completed FCC Form 159 containing a valid credit card number and
expiration date for payment, in the amount of $1,015.00, to the Federal Communications
Commission, which satisfies the filing fee required for this Application under line 1.b of Section
1.1105 of the Commission’s Rules. -

Please do not hesitate to contact the undersigned with questions regarding this
submission.

Respectfully submitted,

C/M&; et 4
Thomas Jones
Mia Guizzetti Hayes
Shea Wynn
Attorneys for tw telecom inc.
and tw telecom of texas lic

Enclosures

NEW YORK WASHINGTON PARIs LONDON MiLAN ROME FRANKFURT BRUSSELS



Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

For Grant of Authority Pursuant to

Section 214 of the Communications Act of
1934 and Section 63.04 of the Commission’s
Rules to Complete a Transfer of Control

of Assets Located in Amarillo, Texas

)
In the Matter of the Application of )
)
TW TELECOM OF TEXAS LLC ) WC Docket No. 11-
Transferor )
)
and )
)
MANAGED TELECOM, INC. )
Transferee )
)
)
)
)
)
)

JOINT APPLICATION FOR TRANSFER OF CONTROL

I. INTRODUCTION
tw telecom of texas llc (“tw telecom of texas™) and Managed Telecom, Inc. (“MT1”)
(collectively, the “Applicants™), pursuant to Section 214 of the Communications Act, as
amended, 47 U.S.C. § 214, and Section 63.04 of the Commission’s Rules, 47 C.F.R. § 63.04,
respectfully request authority to transfer control of assets located in Amarillo, Texas, as

described below.
A. Statement Concerning Streamlined Processing

This Application should be afforded streamlined processing as it complies with 47 C.F.R.

§ 63.03(b)(2)(i). tw telecom of texas is filing this Application to transfer all of its assets in



Amarillo, Texas to MTL. At present, MTI provides service on a resale-only basis. MTI presently
has a market share in the interstate, interexchange market of less than 10 percent. Following this
transaction, MTI's market share will remain below the 10 percent threshold. In addition, MTI
provides competitive telephone exchange services and/or exchange access services exclusively in
geographic areas served by a dominant local exchange carrier that is not a party to this

transaction. Given the foregoing, this Application qualifies for streamlined processing.
In support of this Application, the Applicants provide the following information:
II. THE APPLICANTS
A. tw telecom of texas llc (“Transferor”)

tw telecom of texas, a wholly-owned direct subsidiary of tw telecom holdings inc. and a
wholly-owned indirect subsidiary of tw telecom inc. (“tw telecom”), is a telecommunications
company incorporated under the laws of Delaware and operating out of Littleton, Colorado. tw
telecom of texas operates in eight geographic areas in Texas (Amarillo, Austin, Corpus Christi,
Dallas, El Paso, Ft. Worth, Houston, and San Antonio) providing business telecommunications
services. These services include data transmission, IP VPN, Ethernet, business voice services
(long distance and local exchange), and dedicated high-capacity services. Through its
subsidiaries, including tw telecom of texas, tw telecom provides domestic interstate business

telecommunications services pursuant to blanket domestic Section 214 authority.
B. Managed Telecom, Inc. (“Transferee”)

MTTI is a telecommunications company operating in the Amarillo metropolitan area. The

company is organized under the laws of Texas and has no affiliates. MTI provides services in



the areas surrounding Amarillo, such as local and long distance phone service, PRIs, T1s, and
Internet Service, on a resale-only basis. As discussed more fully below, MT1 offers competitive

resale services as a non-dominant carrier in Texas.
III. DESCRIPTION OF THE TRANSACTION

tw telecom of texas wishes to transfer all of the assets associated with its Amarillo
operations to MTI. These assets include three DS-3 dedicated point-to-point transport circuits,
currently provided to Verizon Business, which go from 203 West 8th Avenue to the AT&T/SBC
central office at 113 West 10th Avenue. The DS-3s are channelized to allow Verizon
Business to use 28 individual DS-1 circuits per DS-3 to transport Verizon Business’s services
between the two sites. At present, the only customer using the facilities is Verizon Business.
MTI intends to maintain the circuits and to continue to provide service to Verizon Business. As
such, the transaction will not adversely affect the current customer who receives service in
connection with these facilities. The proposed transaction will not expand MTI’s service area;
rather, the assets that are the subject of this application will enhance MTI’s capabilities within its

existing service area.

IV. PUBLIC INTEREST STATEMENT

The Applicants respectfully submit that the transaction described herein will serve the
public interest. MTI is a locally owned and operated non-dominant company with offices in the
Amarillo area. The effect of this transaction will be to provide additional facilities to a small,
local service provider. This in turn will contribute to competition within the Amarillo
metropolitan area by 1) localizing customer service functions; and 2) upgrading and expanding

the capacity of an existing non-dominant carrier within that geographic area. The proposed

3



transaction will strengthen the operations of a non-dominant carrier, providing increased

competition and additional choice for businesses and consumers throughout the Amarillo

metropolitan area.
V. INFORMATION REQUIRED BY SECTION 63.04(a

Pursuant to Section 63.04(a) of the Commission’s Rules, the Applicants submit the

following information requested in 63.04(a) regarding the Applicants.
63.04(a)(1) Name, address, and telephone number of each Applicant:

tw telecom of texas:

tw telecom of texas llc
10475 Park Meadows Dr.
Littleton, Colorado 80124
Telephone: (303) 566-1279
FRN: 0004351128

Managed Telecom, Inc.

203 S.W. 8th Ave., Suite 110
Amarillo, Texas 79101
Telephone: (806) 350-3475
FRN: 0019417997

63.04(a)(2) Jurisdiction of Organization:

tw telecom of texas:

tw telecom of texas llc is a Delaware Limited Liability Company.

MTI:

Managed Telecom, Inc., is a cbrporation organized under the laws of Texas.




63.04(2)(3)

63.04(a)(4)

Correspondence concerning this Application should be sent to:
tw telecom of texas:

Tina Davis, Esq.

Deputy General Counsel
tw telecom of texas llc
10475 Park Meadows Dr.
Littleton, Colorado 80124
Tel: (303) 566-1279

Mia Guizzetti Hayes

Willkie Farr & Gallagher LLP
1875 K Street, N.W.
Washington, D.C. 20006

Tel: (202) 303-1197

Mark Foster, Esq.

Foster Malish Blair & Cowan, LLP
707 West Tenth Street

Austin, Texas 78701

Tel: (512) 708-8700

Information regarding ownership of Applicants:

tw telecom of texas:

The following is the only entity that holds directly a 10 percent or greater
ownership interest in tw telecom of texas:

tw telecom holdings inc.

10475 Park Meadows Dr.

Littleton, Colorado 80124

Percent of Equity Interest Held: 100%

Country of Citizenship: U.S.

Principal Business: tw telecom holdings inc., a holding company, is a
wholly-owned subsidiary of tw telecom inc., the publicly traded parent
company of affiliates engaged in the provision of telecommunications
services.

The following is the only entity that holds directly a 10 percent or greater
ownership interest in tw telecom holdings inc.:

tw telecom inc.
10475 Park Meadows Dr.



Littleton, Colorado 80124

Percent of Equity Interest Held: 100%

Country of Citizenship: U.S.

Principal Business: tw telecom inc. is the publicly traded parent company of
affiliates engaged in the provision of telecommunications services.

The following entity has filed a statement with the Securities and Exchange
Commission (“SEC”) indicating that it is the beneficial owner of 10 percent
or more of the shares of tw telecom inc.:'

Southeastern Asset Management, Inc.

6410 Poplar Avenue, Suite 900

Memphis, Tennessee 38119-4843

Percent of Equity Interest Beneficially Owned: 18.2%

Country of Citizenship: U.S.

Principal Business: Southeastern Asset Management, Inc. is an investment
advisor registered with the SEC.

<
-

The following is the only individual or entity holding a 10 percent or greater
direct ownership interest in MTI: ‘

Julie R. Kincanon

7711 Garden Oaks Drive

Amarillo, Texas 79101

Percent of Equity Interest Held: 100%

Country of Citizenship: U.S.

Principal Business: Julie R. Kincanon’s sole business is MTI, which is
engaged in the provision of telecommunications services on a resale basis.

63.04(a)(5) Certification that neither Applicant is subject to a denial of Federal benefits
pursuant to section 5301 of the Anti-Drug Abuse Act of 1988.

The required certification is contained in Exhibit A.
63.04(a)(6) Description of the transaction.

A description of the proposed transaction is set forth in Section III above.

63.04(a)(7)  Description of the geographic areas in which the Applicants provide service
and what services are provided.

! See Southeastern Asset Management, Inc., SEC Form 13G/A (filed Feb. 7, 2011). tw telecom
inc. is not aware of any other current SEC filing reporting beneficial ownership of 10 percent or more of
the equity of tw telecom inc. tw telecom inc. is not aware of any other owner of 10 percent or more of its
equity.



63.04(a)(8)

63.04(2)(9)

63.04(a)(10)

63.04(a)(11)

63.04(a)(12)

tw telecom of texas:

tw telecom of texas llc operates in eight geographic areas in Texas
(Amarillo, Austin, Corpus Christi, Dallas, El Paso, Ft. Worth, Houston, and
San Antonio) providing business telecommunications services that include
data transmission, IP VPN, Ethernet, business voice services (long distance
and local exchange), and dedicated high-capacity services. tw telecom of
texas is a wholly-owned indirect subsidiary of tw telecom inc. tw telecom
inc. operates in 75 geographic areas in 30 states plus the District of
Columbia, providing domestic interstate business telecommunications
services through its subsidiaries, including tw telecom of texas, pursuant to
blanket domestic Section 214 authority.

MTIL;
MTI operates in the Amarillo metropolitan area of the Texas Panhandle,
offering telecommunications on a resale basis only. MTI provides voice and

data telecommunications services including local and long distance phone
service, PRIs, Tls, and Internet Service.

Statement regarding how the application fits into a streamlining category.

A statement detailing how the application fits into a streamlining category is set
forth in Section I(A) above.

Identification of all other applications related to this transaction.
There are no other applications related to this transaction at the Commission.

Statement of whether the parties are requesting special consideration
because either party is facing imminent business failure.

The parties are not requesting such consideration. Neither party is facing
imminent business failure.

Identification of any separately flled waiver requests being sought in
conjunction with this transaction.

There are no separately filed waiver requests being sought by the Applicants in
conjunction with this transaction.

Statement showing the public interest benefits of the transaction.

The Applicants have presented the public interest benefits of the transaction in
Section IV above. '




V. CONCLUSION

For the foregoing reasons, the Applicants respectfully request that the Commission

promptly grant this Application.

Respectfully submitted,

s \\ / r . )
Mo Ghmetly Hony
Thomas Jones
Mia Guizzetti Hayes
Shea Wynn
Willkie Farr & Gallagher LLP
1875 K Street, N.W.
Washington, D.C. 20006
(202) 303-1000
Attorneys for tw telecom inc.
and tw telecom of texas llc

Dated: February 16, 2011
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CERTIFICATION

I, Don Shepheard, Vice President of Federal Regulatory Affairs for tw telecom inc.,
hereby certify under penalty of perjury that I am authorized to make this Certification on behalf
of tw telecom of texas llc, the Transferor, in the foregoing application. I further certify that the
information in the foregoing application as it pertains to the Transferor is true and accurate to the
best of my knowledge, and that the Transferor is not subject to a denial of Federal benefits
pursuant to section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 853(a), as amended.

Respectfully submitted,

D Moph K

Don Shepheard
Vice President of Federal Regulatory Affairs
tw telecom inc.

Date: February 4@ ,2011




CERTIFICATION

I, Johnny Louis Kincanon, Vice President of Managed Telecom, Inc., hereby certify
under penalty of perjury that I am authorized to make this Certification on behalf of Managed
Telecom, Inc., the Transferee, in the foregoing application. 1 further certify that the information
in the foregoing application as it pertains to the Transferee is true and accurate to the best of my
knowledge, and that the Transferee is not subject to a denial of Federal benefits pursuant to
section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. § 853(a), as amended.

Respectfully submitted,

y Louis Kincanon
Vice President
Managed Telecom, Inc.

Date: February /& , 2011



